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Section A - Solicitation/Contract Form

This agreement is entered into this 315" day of August 2005, by the United States of America (the “ Government”)
represented by the Contracting Officer, and C2 Solutions Group, Inc., a corporation organized and existing under
the laws of the State of Virginia (the “ Contractor”).

AGREEMENT INFORMATION:
AGREEMENT PERIOD START DATE 31-AUG-2005
AGREEMENT PERIOD END DATE 30-AUG-2008
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Section B - Supplies or Services and Prices

This Basic Ordering Agreement (BOA) will be used to facilitate awards to C2 Solutions Group, Inc.
under the general scope of the statement of work in Section C. This BOA may be used by any
Government agency. Each agency isresponsible for completing site-specific fill-insfor any
applicable clauses. This BOA will remainin effect for 3 years from the effective date unless sooner
terminated by either party.

Contracts awarded under this BOA may be of the following types:

1. Firm-fixed price contracts will be issued using commercial procedures. Award will be made on an SF
1449 or other agency approved form and only the following clauses will apply:

FAR 52.212-4
FAR 52.212-5 (each order will list the applicable parts of this clause)
DFARS 252.212-7001

2. Cost-reimbursement contracts will be issued using the proceduresin FAR Part 15. Award will be
made on an SF26 or other agency approved form and will incorporate all applicable clauseslisted in
Section | of thisBOA.

Each order/contract awarded under this BOA will haveits own delivery schedule and price evaluation.
Fair and reasonable price will be determined through price and/or cost analysis. Y ou shall submit a
written proposal based on the task to be performed and in the format prescribed by the contracting officer.
Required information may include:

Labor hours and rates

Material and/or equipment costs
Travel costs

Overheads

Profit/Fee
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Section C - Descriptions and Specifications

GENERAL SCOPE OF BASIC ORDERING AGREEMENT

C2 Solutions Group, Inc. (C2) is an information technology professional services company that focuses
on the federal government market place. They provide systems engineering and integration services, with
emphasis on system design, development, production, installation and support. C2 performs custom
software development as well asimplementation of commercia off-the-shelf products for their customers.
C2 provides information technology outsourcing solutions for both sort and long term engagements.

They aso perform management advisory services, where they provide field support, test and evaluation
support, as well as program and financial management support.

Awards made to C2 Solutions Group, Inc., which incorporate the terms and conditions of this BOA, shall
be covered by the following:

NAICS Code: 518210, 541511, 541512, 541513, 541519, 541611, 541612, 541613, 541618
SIC Codes: 7371, 7373, 7379, 8748

Award Coding Information:

TIN/EIN: 20-2756541

DUNS: 199433371

CAGE Code: 4AFJ8

Service Disabled Veteran Owned Small Business (SDVOSB)

POC:

Gary E. Shumaker

PHONE: (703) 476-C2SG (2274)
FAX: (703) 476-2217

E-MAIL: gary.shumaker@c2sginc.com
WEB: www.c2sginc.com

C2 Solutions Group, Inc. does not accept the Government Visa Credit Card at thistime.

If the information above changes during the course of thisBOA, the SDVOSB firm shall request a
modification by contacting: franklina@wsmr.army.mil.

In accordance with PL 108-183, titled Veterans Benefits Act of 2003, a contracting officer may award a
sole source contract to a small business concern owned and controlled by service-disabled veterans.
Coordination with the SBA Officeis not required. Anticipated award price of a contract, including
options, is limited to $3,000,000.00. The BOA, with its terms and conditions, shall be referenced in each
award.
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Section D - Packaging and Marking
COMMERCIAL PACKAGING
Packaging of CLIN(s) shall be in accordance with standard commercial practicesthat are

necessary to prevent deterioration and damage due to hazards of shipping, handling and storage



Section E - Inspection and Acceptance
CLIN INSPECT AT INSPECT BY ACCEPT AT
Government
CLAUSES INCORPORATED BY REFERENCE:
52.246-5 Inspection Of Services Cost-Reimbursement

52.246-6 Inspection--Time-And-Material And Labor-Hour
52.246-8 Inspection Of Research And Development Cost Reimbursement
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ACCEPT BY
Government

APR 1984
MAY 2001
MAY 2001
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Section F - Déliveries or Performance
CLIN DELIVERY DATE QTY SHIPTO ADDRESS FOB UIC
Dest
CLAUSES INCORPORATED BY REFERENCE:

52.242-15 Stop-Work Order (Aug 1989) — Alternate | APR 1984
252.246-7000 Material Inspection and Receiving Report DEC 1991
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Section G - Contract Administration Data

ACCOUNTING AND APPROPRIATION DATA

CONTRACT FUNDING DATA COST CODE
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Section H - Special Contract Requirements

INSURANCE REQUIREMENTS

The following insurance is required as a minimum in accordance with the Federal Acquisition Regulations
and the appropriate clausein Section |.

a.  Legaly Required Insurance: Where certain laws apply, such as state laws governing
workman's compensation and employer's liability coverage, etc., you shall furnish this office
awritten statement that such laws have been complied with and that compliance will continue
throughout the period of performance. You shall submit this statement prior to commencing
work. Minimum coverage of $100,000 is required.

b. Comprehensive General Liability and Automobile Liability:

Per Property
Each Person Occurrence Damage
Comprehensive None $500,000 None
General Liability
Automobile Liability $200,000 $500,000 $20,000

INCREMENTALLY FUNDED CONTRACT

This contract will be funded inincrements. The amount presently available for payment purposes and
allotted to this contract is $ to cover performance through . From time-to-time
additional funds will be allotted to the contract in accordance with the applicable clauses in Section I.
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Section | - Contract Clauses

CLAUSES INCORPORATED BY REFERENCE:

252.201-7000 Contracting Officer's Representative DEC 1991
52.202-1 Definitions DEC 2001
52.203-3 Gratuities APR 1984
52.203-5 Covenant Against Contingent Fees APR 1984
52.203-6 Restrictions On Subcontractor Sales To The Government JUL 1995
52.203-7 Anti-Kickback Procedures JUL 1995
52.203-8 Cancellation, Rescission, and Recovery of Funds for Illegal or JAN 1997
Improper Activity
52.203-10 Price Or Fee Adjustment For Illegal Or Improper Activity JAN 1997

52.203-12 Limitation On Payments To Influence Certain Federal Transactions JUN 1997
252.203-7001 Prohibition On Persons Convicted of Fraud or Other Defense- MAR 1999
Contract-Related Felonies

52.204-2 Security Requirements AUG 1996
52.204-4 Printing/Copying Double-Sided on Recycled Paper AUG 2000
252.204-7000 Disclosure Of Information DEC 1991
252.204-7003 Control Of Government Personnel Work Product APR 1992
252.204-7005 Oral Attestation of Security Responsibilities NOV 2001
252.205-7000 Provisions Of Information To Cooperative Agreement Holders DEC 1991
52.209-6 Protecting the Government's Interest When Subcontracting With  JUL 1995

Contractors Debarred, Suspended, or Proposed for Debarment

252.209-7000 Acquisition From Subcontractors Subject To On-Site Inspection ~ NOV 1995
Under The Intermediate Range Nuclear Forces (INF) Treaty

252.209-7004 Subcontracting With Firms That Are Owned or Controlled By The MAR 1998
Government of a Terrorist Country

52.215-2 Audit and Records--Negotiation JUN 1999
52.215-8 Order of Precedence--Uniform Contract Format OCT 1997
52.215-10 Price Reduction for Defective Cost or Pricing Data OCT 1997
52.215-11 Price Reduction for Defective Cost or Pricing Data--Modifications OCT 1997
52.215-12 Subcontractor Cost or Pricing Data OCT 1997
52.215-13 Subcontractor Cost or Pricing Data--Modifications OCT 1997
52.215-17 Waiver of Facilities Capital Cost of Money OCT 1997
252.215-7000 Pricing Adjustments DEC 1991
252.215-7002 Cost Estimating System Requirements OCT 1998
52.216-7 Allowable Cost And Payment FEB 2002
52.216-8 Fixed Fee MAR 1997
52.216-11 Cost Contract--No Fee APR 1984
52.216-12 Cost-Sharing Contract--No Fee APR 1984
52.219-14 Limitations On Subcontracting DEC 1996
52.222-3 Convict Labor AUG 1996
52.222-4 Contract Work Hours and Safety Standards Act - Overtime SEP 2000
Compensation
52.222-21 Prohibition Of Segregated Facilities FEB 1999
52.222-26 Equal Opportunity APR 2002
52.222-35 Affirmative Action For Disabled Veterans And Veterans of the DEC 2001
Vietnam Era
52.222-36 Affirmative Action For Workers With Disabilities JUN 1998
52.222-37 Employment Reports On Disabled Veterans And Veterans Of The DEC 2001
Vietnam Era

52.222-41 Service Contract Act Of 1965, As Amended MAY 1989
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52.222-43 Fair Labor Standards Act And Service Contract Act - Price MAY 1989
Adjustment (Multiple Year And Option)
52.222-44 Fair Labor Standards And Service Contract Act - Price Adjustment FEB 2002
52.222-48 Exemption from Application of Service Contract Act Provisionsfor AUG 1996
Contracts for Maintenance, Calibration, and/or Repair of Certain
ADP, Scientific and Medical, and/or Office and Business
Equipment - Contractor Certification

52.222-46 Evaluation Of Compensation For Professional Employees FEB 1993
52.223-6 Drug Free Workplace MAY 2001
252.223-7004 Drug Free Work Force SEP 1988
52.227-1 Authorization and Consent JUL 1995
52.227-3 Patent Indemnity APR 1984
252.227-7013 Rightsin Technical Data--Noncommercial Items NOV 1995
252.227-7015 Technical Data--Commercial I1tems NOV 1995
252.227-7016 Rightsin Bid or Proposal Information JUN 1995
252.227-7020 Rights In Data--Special Works JUN 1995
252.227-7021 Rights In Data--Existing Works MAR 1979
252.227-7022 Government Rights (Unlimited) MAR 1979
52.229-4 Federal, State And Local Taxes (Noncompetitive Contract) JAN 1991
52.229-10 State of New Mexico Gross Receipts and Compensating Tax OCT 1988
52.232-7 Payments Under Time-And-Materials And Labor Hour Contracts  FEB 2002
52.232-9 Limitation On Withholding Of Payments APR 1984
52.232-17 Interest JUN 1996
52.232-18 Availability Of Funds APR 1984
52.232-20 Limitation Of Cost APR 1984
52.232-22 Limitation Of Funds APR 1984
52.232-23 Alt | Assignment of Claims (Jan 1986) - Alternate | APR 1984
52.232-25 Prompt Payment FEB 2002
52.232-28 Invitation to Propose Performance-Based Payments MAR 2000
52.232-32 Performance-Based Payments FEB 2002
52.232-33 Payment by Electronic Funds Transfer--Central Contractor MAY 1999
Registration
52.232-36 Payment by Third Party MAY 1999
52.232-37 Multiple Payment Arrangements MAY 1999
252.232-7009 Mandatory Payment by Governmentwide Commercial Purchase ~ JUL 2000
Card
52.233-1 Disputes JUL 2002
52.233-3 Alt | Protest After Award (Aug 1996) - Alternate| JUN 1985
52.237-2 Protection Of Government Buildings, Equipment, And Vegetation APR 1984
52.237-3 Continuity Of Services JAN 1991
52.242-1 Notice of Intent to Disallow Costs APR 1984
52.242-2 Production Progress Reports APR 1991
52.242-3 Penalties for Unallowable Costs MAY 2001
52.242-13 Bankruptcy JUL 1995
252.242-7000 Postaward Conference DEC 1991
52.243-2 Changes--Cost-Reimbursement AUG 1987
52.243-2 Alt | Changes--Cost-Reimbursement (Aug 1987) - Alternate | APR 1984
52.243-2 Alt Il Changes--Cost Reimbursement (Aug 1987) - Alternate 1 APR 1984
52.243-2 Alt V Changes--Cost-Reimbursement (Aug 1987) - Alternate V APR 1984
52.243-3 Changes--Time-And-Material Or Labor-Hours SEP 2000
52.244-5 Competition In Subcontracting DEC 1996
52.244-6 Subcontracts for Commercial Items and Commercial Components MAY 2002
52.245-1 Property Records APR 1984

52.245-4 Government-Furnished Property (Short Form) APR 1984
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52.245-5 Government Property (Cost-Reimbursement Time-And-Materials, JAN 1986
Or Labor Hour Contracts)

52.245-5 (Dev) Government Property (Cost-Reimbursement, Time-and-Material, or JAN 1986
Labor-Hour Contracts) (Deviation)

52.245-19 Government Property Furnished "Asls" APR 1984

52.249-4 Termination For Convenience Of The Government (Services) APR 1984
(Short Form)

52.249-6 Termination (Cost Reimbursement) SEP 1996

52.249-6 Alt IV Termination (Cost Reimbursement) (Sep 1996) - Alternate 1V SEP 1996

52.251-1 Government Supply Sources APR 1984

52.251-2 Interagency Fleet Management System (IFMS) Vehicles And JAN 1991
Related Services

252.251-7001 Use Of Interagency Fleet Management System (IFMS) Vehicles  DEC 1991
And Related Services

CLAUSESINCORPORATED BY FULL TEXT
52.204-1 APPROVAL OF CONTRACT (DEC 1989)

This contract is subject to the written approval of and shall not be binding until so approved.
(End of clause)

52.216-10 INCENTIVE FEE (MAR 1997)

(a) General. The Government shall pay the Contractor for performing this contract a fee determined as provided in
this contract.

(b) Target cost and target fee. The target cost and target fee specified in the Schedule are subject to adjustment if the
contract is modified in accordance with paragraph (d) below.

(1) "Target cost," as used in this contract, means the estimated cost of this contract asinitially negotiated, adjusted
in accordance with paragraph (d) below.

(2) "Target fee," as used in this contract, means the fee initially negotiated on the assumption that this contract
would be performed for a cost equal to the estimated cost initially negotiated, adjusted in accordance with paragraph
(d) below.

(c) Witholding of payment. Normally, the Government shall pay the fee to the Contractor as specified in the
Schedule. However, when the Contracting Officer considers that performance or cost indicates that the Contractor
will not achieve target, the Government shall pay on the basis of an appropriate lesser fee. When the Contractor
demonstrates that performance or cost clearly indicates that the Contractor will earn afee significantly above the
target fee, the Government may, at the sole discretion of the Contracting Officer, pay on the basis of an appropriate
higher fee. After payment of 85 percent of the applicable fee, the Contracting Officer may withhold further
payment of fee until areserveis set aside in an amount that the Contracting Officer considers necessary to protect
the Government’ sinterest. Thisreserve shall not exceed 15 percent of the applicable fee or $100,000, whichever is
less. The Contracting Officer shil release 75 percent of all fee withholds under this contract after receipt of the
certified final indirect cost rate proposal covering the year of physical completion of this contract, provided the
Contractor has satisfied all other contreact terms and conditions, including the submission of the final patent and
royalty reports, and is not delinquent in submitting final vouchers on prior years' settlements. The Contracting
Officer may release up to 90 percent of the fee withholds under this cintract based on the Contractor’s past
performance related to the submission and settlement of final indirect cost rate proposals.

(d) Equitable adjustments. When the work under this contract isincreased or decreased by a modification to this
contract or when any equitable adjustment ion the target cost is authorized under any other clause, equitable
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adjustments in the target cost, target fee, minimum fee, andmaximum fee, as appropriate, shall be stated in a
supplemental agreement to this contract.

(e) Fee payable. (1) The fee payable under this contact shall e the target fee increased by [Contracting
Officer insert Contractor’ s participation] cents for for every dollar that the total allowable cost is less than the target
cost or decreased by Contracting Officer insert Contractor’ s participation] cents for every dollar that the
total allowable cost exceeds the target cost. In no event shall the fee be greater than [Contracting Officer insert
percentage] percent or less than Contracting Officer insert percentage] percent of the target cost.

(2) The fee shall be subject to adjustment, to the extent provided in paragraph (d) above, and within the minimum
and maximum fee limitations in subparagraph (1) above, when the total allowable cost isincreaded or decreased as
a consequence of (i) payments made under assignments or (ii) claims excepted from the release as required by
paragraph (h)(2) of the Allowable Cost and Payjent clause.

(3) If this contract isterminated in its entirety, the portion of the target fee payable shall not be subject to an
increase or decrease as provided in this paragraph. The termination shall be accomplished in accordance with other
applicable clauses of this contract.

(4) For the purpose of fee adjustment, "total allowable cost" shall not include alowable costs arising out of

(i) Any of the causes covered by the Excusable Delays clause to the extent that they are beyond the control and
without the fault or negligence of the Contractor or any subcontractor;

(i) Thetaking effect, after negotiating the target cost, of a statute, court decision, written ruling, or regulation that
results in the Contractor's being required to pay or bear the burden of any tax or duty or rate increasein atax or
duty;

(iii) Any direct cost attributed to the Contractor's involvement in litigation as required by the Contracting Officer
pursuant to a clause of this contract, including furnishing evidence and information requested pursuant to the Notice
and Assistance Regarding Patent and Copyright Infringement clause;

(iv) The purchase and maintenance of additional insurance not in the target cost and required by the Contracting
Officer, or claims for reimbursement for liabilitiesto third persons pursuant to the Insurance Liability to Third
Persons clause;

(v) Any claim, loss, or damage resulting from arisk for which the Contractor has been relieved of liability by the
Government Property clause; or

(vi) Any claim, loss, or damage resulting from arisk defined in the contract as unusually hazardous or as a nuclear
risk and against which the Government has expressly agreed to indemnify the Contractor.

(5) All other allowable costs are included in "total allowable cost” for fee adjustment in accordance with this
paragraph (€), unless otherwise specifically provided in this contract.

(f) Contract modification. Thetotal allowable cost and the adjusted fee determined as provided in this clause shall
be evidenced by a modification to this contract signed by the Contractor and Contracting Officer.

(9) Inconsistencies. In the event of any language inconsistencies between this clause and provisioning documents or
Government options under this contract, compensation for spare parts or other supplies and services ordered under
such documents shall be determined in accordance with this clause.

(End of clause)

52.216-18 ORDERING (OCT 1995)
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(a) Any supplies and services to be furnished under this contract shall be ordered by issuance of delivery orders or

task orders by the individual or activities designated in the Schedule. Such orders may be issued from
through . [insert dates)].

(b) All delivery orders or task orders are subject to the terms and conditions of this contract. I1n the event of conflict
between a delivery order or task order and this contract, the contract shall control.

(c) If mailed, adelivery order or task order is considered “issued” when the Governmentdeposits the order in the
mail. Orders may be issued orally, by facsimile, or by electroinic commerce methods only if authorized in the
Schedule. (End of clause)

52.216-19 ORDER LIMITATIONS (OCT 1995)

(a2) Minimum order. When the Government requires supplies or services covered by this contract in an amount of
lessthe (insert dollar figure or quantity), the Government is not obligated to purchase, nor isthe
Contractor obligated to furnish, those supplies or services under the contract.

(b) Maximum order. The Contractor is not obligated to honor:
(1) Any order for asingleitemin excessof ___ (insert dollar figure or quantity).
(2) Any order for a combination of itemsin excess of (insert dollar figure or quantity); or

(3) A series of orders from the same ordering office within days that together call for quantities exceeding the
limitation in subparagraph (1) and (2) above.

(c) If thisis arequirements contract (i.e., includes the Requirements clause at subsection 52.216-21 of the Federal
Acquisition Regulation (FAR)), the Government is not required to order a part of any one requirement from the
Contractor if that requirement exceeds the maximum-order limitations in paragraph (b) above.

(d) Notwithstanding paragraphs (b) and (c) above, the Contractor shall honor any order exceeding the maximum
order limitations in paragraph (b), unless that order (or orders) is returned to the ordering office within days
after issuance, with written notice stating the Contractor's intent not to ship the item (or items) called for and the
reasons. Upon receiving this notice, the Government may acquire the supplies or services from another source.
(End of clause)

52.216-20 DEFINITE QUANTITY. (OCT 1995)

(a) Thisis adefinite-quantity, indefinite-delivery contract for the supplies or services specified, and effective for the
period stated, in the Schedule.

(b) The Government shall order the quantity of supplies or services specified in the Schedule, and the Contractor
shall furnish them when ordered. Delivery or performance shall be at locations designated in ordersissued in
accordance with the Ordering clause and the Schedule.

(c) Except for any limitations on quantitiesin the Order Limitations clause or in the Schedule, thereisno limit on
the number of orders that may beissued. The Government may issue orders requiring delivery to multiple
destinations or performance at multiple locations.

(d) Any order issued during the effective period of this contract and not completed within that time shall be
completed by the Contractor within the time specified in the order. The contract shall govern the Contractor's and
Government's rights and obligations with respect to that order to the same extent as if the order were completed
during the contract's effective period; provided, that the Contractor shall not be required to make any deliveries
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under this contract after  [insert date].
(End of clause)

52.216-21 REQUIREMENTS (OCT 1995)

(a) Thisisarequirements contract for the supplies or services specified, and effective for the period stated, in the
Schedule. The quantities of supplies or services specified in the Schedul e are estimates only and are not purchased
by this contract. Except as this contract may otherwise provide, if the Government's requirements do not result in
ordersin the quantities described as "estimated” or "maximum" in the Schedule, that fact shall not constitute the
basis for an equitable price adjustment.

(b) Delivery or performance shall be made only as authorized by orders issued in accordance with the Ordering
clause. Subject to any limitations in the Order Limitations clause or elsewhere in this contract, the Contractor shall
furnish to the Government all supplies or services specified in the Schedule and called for by ordersissued in
accordance with the Ordering clause. The Government may issue orders requiring delivery to multiple destinations
or performance at multiple locations.

(c) Except as this contract otherwise provides, the Government shall order from the Contractor all the supplies or
services specified in the Schedule that are required to be purchased by the Government activity or activities
specified in the Schedule.

(d) The Government is not required to purchase from the Contractor requirements in excess of any limit on total
orders under this contract.

(e) If the Government urgently requires delivery of any quantity of an item before the earliest date that delivery may
be specified under this contract, and if the Contractor will not accept an order providing for the accel erated delivery,
the Government may acquire the urgently required goods or services from another source.

(f) Any order issued during the effective period of this contract and not completed within that period shall be
completed by the Contractor within the time specified in the order. The contract shall govern the Contractor's and
Government's rights and obligations with respect to that order to the same extent asif the order were completed
during the contract's effective period; provided, that the Contractor shall not be required to make any deliveries
under this contract after  [insert date].

(End of clause)

52.216-22 INDEFINITE QUANTITY. (OCT 1995)

(a) Thisisan indefinite-quantity contract for the supplies or services specified, and effective for the period stated, in
the Schedule. The quantities of supplies and services specified in the Schedule are estimates only and are not
purchased by this contract.

(b) Delivery or performance shall be made only as authorized by orders issued in accordance with the Ordering
clause. The Contractor shall furnish to the Government, when and if ordered, the supplies or services specified in
the Schedule up to and including the quantity designated in the Schedule as the "maximum". The Government shall
order at |least the quantity of supplies or services designated in the Schedule as the "minimum”.

(c) Except for any limitations on quantitiesin the Order Limitations clause or in the Schedule, thereisno limit on
the number of orders that may beissued. The Government may issue orders requiring delivery to multiple
destinations or performance at multiple locations.

(d) Any order issued during the effective period of this contract and not completed within that period shall be
completed by the Contractor within the time specified in the order. The contract shall govern the Contractor's and
Government's rights and obligations with respect to that order to the same extent asif the order were completed
during the contract's effective period; provided, that the Contractor shall not be required to make any deliveries
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under this contract after  [insert date].
(End of clause)

52.217-7 OPTION FOR INCREASED QUANTITY--SEPARATELY PRICED LINE ITEM (MAR 1989)

The Government may require the delivery of the numbered line item, identified in the Schedule as an option item, in
the quantity and at the price stated in the Schedule. The Contracting Officer may exercise the option by written
notice to the Contractor within ___. Delivery of added items shall continue at the same rate that like items are called
for under the contract, unless the parties otherwise agree.

(End of clause)

52.217-8 OPTION TO EXTEND SERVICES (NOV 1999)

The Government may require continued performance of any services within the limits and at the rates specified in
contract. These rates may be adjusted only as aresult of revisions to prevailing labor rates provided by the
Secretary of Labor. The option provision may be exercised more than once, but the total extension of performance
hereunder shall not exceed 6 months. The Contracting Officer may exercise the option by written notice to the
Contractor within ~ (insert the period of time within which the Contracting Officer may exercise the option).
(End of clause)

52.217-9 OPTION TO EXTEND THE TERM OF THE CONTRACT (MAR 2000)

(a) The Government may extend the term of this contract by written notice to the Contractor within ~ (insert the
period of time within which the Contracting Officer may exercise the option); provided that the Government gives
the Contractor a preliminary written notice of itsintent to extend at least ~ days (60 days unless a different number
of daysisinserted) before the contract expires. The preliminary notice does not commit the Government to an
extension.

(b) If the Government exercises this option, the extended contract shall be considered to include this option clause.

(c) Thetotal duration of this contract, including the exercise of any options under this clause, shall not exceed __.
(End of clause)

52.219-11 SPECIAL 8(a) CONTRACT CONDITIONS (FEB 1990)
The Small Business Administration (SBA) agrees to the following:

(a) To furnish the supplies or services set forth in this contract according to the specifications and the terms and
conditions hereof by subcontracting with an eligible concern pursuant to the provisions of section 8(a) of the Small
Business Act, asamended (15 U.S.C. 637(a)).

(b) That in the event SBA does not award a subcontract for all or a part of the work hereunder, this contract may be
terminated either in whole or in part without cost to either party.

(c) Except for novation agreements and advance payments, delegatestothe  the responsibility for administering
the subcontract to be awarded hereunder with complete authority to take any action on behalf of the Government
under the terms and conditions of the subcontract; provided, however, that the _ shall give advance notice to the
SBA beforeit issues afinal notice terminating the right of a subcontractor to proceed with further performance,
either in whole or in part, under the subcontract for default or for the convenience of the Government.

(d) That payments to be made under any subcontract awarded under this contract will be made directly to the
subcontractor by the .

(e) That the subcontractor awarded a subcontract hereunder shall have the right of appeal from decisions of the
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Contracting Officer cognizable under the "Disputes” clause of said subcontract.

(f) To notify the _ Contracting Officer immediately upon notification by the subcontractor that the owner or
owners upon whom 8(a) eligibility was based plan to relinquish ownership or control of the concern.
(End of clause)

52.219-12 SPECIAL 8(A) SUBCONTRACT CONDITIONS (FEB 1990)

(a) The Small Business Administration (SBA) has entered into Contract No . [insert number of contract]
with the [insert name of contracting agency]  to furnish the supplies or services as described

therein. A copy of the contract is attached

hereto and made a part hereof.

(b) The [insert name of subcontractor],  hereafter referred to as the subcontractor, agrees and
acknowledges as follows:

(1) That it will, for and on behalf of the SBA, fulfill and perform al of the requirements of Contract No .
[insert number of contract]  for the consideration stated therein and that it has read and is familiar with each and
every part of the contract.

(2) That the SBA has delegated responsibility, except for novation agreements and advance payments, for the
administration of this subcontract to the [insert name of contracting agency]  with complete authority to
take any action on behalf of the Government under the terms and conditions of this subcontract.

(3) That it will not subcontract the performance of any of the requirements of this subcontract to any lower tier
subcontractor without the prior written approval of the SBA and the designated Contracting Officer of the
[insert name of contracting agency].

(4) That it will notify the [insert name of contracting agency] Contracting Officer in writing
immediately upon entering an agreement (either oral or written) to transfer all or part of its stock or other ownership
interest to any other party.

(c) Payments, including any progress payments under this subcontract, will be made directly to the subcontractor by
the (insert name of company).

(End of clause)

252.219-7010 ALTERNATEA (JUN 1998)

(a) Offers are solicited only from small business concerns expressly certified by the Small Business Administration
(SBA) for participation in the SBA's 8(a) Program and which meet the following criteria at the time of submission
of offer--

(1) SIC code is specifically included in the Offeror's approved business plan;

(2) The Offeror isin conformance with the 8(a) support limitation set forth in its approved business plan; and

(3) The Offeror isin conformance with the Business Activity Targets set forth in its approved business plan or any
remedial action directed by the SBA.

(b) By submission of its offer, the Offeror represents that it meets all of the criteria set forth in paragraph (&) of this
clause.

(c) Any award resulting from this solicitation will be made directly by the Contracting Officer to the successful 8(a)
offeror selected through the evaluation criteria set forth in this solicitation.
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(d)(1) Agreement. A small business concern submitting an offer in its own name agreesto furnish, in performing
the contract, only end items manufactured or produced by small business concerns in the United States. The term
"United States" includes its territories and possessions, the Commonwealth of Puerto Rico, the trust territory of the
Pacific Idlands, and the District of Columbia. If this procurement is processed under simplified acquisition
procedures and the total amount of this contract does not exceed $25,000, a small business concern may furnish the
product of any domestic firm. This subparagraph does not apply in connection with construction or service
contracts.

(2) The [insert name of SBA's contractor]  will notify the [insert name of contracting agency] . Contracting
Officer in writing immediately upon entering an agreement (either oral or written) to transfer all or part of its stock
or other ownership interest to any other party.

(*Insert SIC code assigned to the acquisition by the contracting activity.)

(End of clause)

52.222-2 PAYMENT FOR OVERTIME PREMIUMS (JUL 1990)

(a) The use of overtime is authorized under this contract if the overtime premium cost does not exceed  or the
overtime premium is paid for work --

(1) Necessary to cope with emergencies such as those resulting from accidents, natural disasters, breakdowns of
production equipment, or occasional production bottlenecks of a sporadic nature;

(2) By indirect-labor employees such as those performing duties in connection with administration, protection,
transportation, maintenance, standby plant protection, operation of utilities, or accounting;

(3) To perform tests, industrial processes, laboratory procedures, loading or unloading of transportation
conveyances, and operationsin flight or afloat that are continuous in nature and cannot reasonably be interrupted or
completed otherwise; or

(4) That will result in lower overall costs to the Government.

(b) Any request for estimated overtime premiums that exceeds the amount specified above shall include all
estimated overtime for contract completion and shall--

(2) Identify the work unit; e.g., department or section in which the requested overtime will be used, together with
present workload, staffing, and other data of the affected unit sufficient to permit the Contracting Officer to evaluate
the necessity for the overtime;

(2) Demonstrate the effect that denial of the request will have on the contract delivery or performance schedule;

(3) Identify the extent to which approval of overtime would affect the performance or paymentsin connection with
other Government contracts, together with identification of each affected contract; and

(4) Provide reasons why the required work cannot be performed by using multishift operations or by employing
additional personnel.
(End of clause)

52.222-42  STATEMENT OF EQUIVALENT RATES FOR FEDERAL HIRES (MAY 1989)

In compliance with the Service Contract Act of 1965, as amended, and the regulations of the Secretary of Labor (29
CFR Part 4), this clause identifies the classes of service employees expected to be employed under the contract and
states the wages and fringe benefits payable to each if they were employed by the contracting agency subject to the
provisions of 5 U.S.C. 5341 or 5332.
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THISSTATEMENT ISFOR INFORMATION ONLY: IT ISNOT A WAGE DETERMINATION
Employee Class Monetary Wage-Fringe Benefits
(End of clause)

52.232-12 ADVANCE PAYMENTS (MAY 2001)

(a) Requirements for payment. Advance payments will be made under this contract (1) upon submission of properly
certified invoices or vouchers by the Contractor, and approval by the administering office, __, or (2) under aletter
of credit. The amount of the invoice or voucher submitted plus all advance payments previously approved shall not
exceed $ . If aletter of credit is used, the Contractor shall withdraw cash only when needed for disbursements
acceptable under this contract and report cash disbursements and balances as required by the administering office.
The Contractor shall apply terms similar to this clause to any advance payments to subcontractors.

(b) Specia bank account. Until (1) the contractor has liquidated all advance payments made under the contract and
related interest charges and (2) the administering office has approved in writing the release of any funds due and
payable to the Contractor, all advance payments and other payments under this contract shall be made by check
payable to the Contractor marked for deposit only in the Contractor's special bank account with the . None of the
fundsin the special bank account shall be mingled with other funds of the Contractor. Withdrawals from the special
bank account may be made only by check of the Contractor countersigned by the Contracting Officer or a
Government countersigning agent designated in writing by the Contracting Officer.

(c) Use of funds. The Contractor may withdraw funds from the special bank account only to pay for properly
allocable, allowable, and reasonable costs for direct materials, direct labor, and indirect costs. Other withdrawals
require approval in writing by the administering office. Determinations of whether costs are properly allocable,
allowable, and reasonable shall be in accordance with generally accepted accounting principles, subject to any
applicable subparts of Part 31 of the Federal Acquisition Regulation.

(d) Repayment to the Government. At any time, the Contractor may repay all or any part of the funds advanced by
the Government. Whenever requested in writing to do so by the administering office, the Contractor shall repay to
the Government any part of unliquidated advance payments considered by the administering office to exceed the
Contractor's current requirements or the amount specified in paragraph (@) above. |If the Contractor fails to repay
the amount requested by the administering office, al or any part of the unliquidated advance payments may be
withdrawn from the special bank account by check signed by only the countersigning agent and applied to reduction
of the unliquidated advance payments under this contract.

(e) Maximum payment. When the sum of all unliquidated advance payments, unpaid interest charges, and other
payments exceed _ percent of the contract price, the Government shall withhold further payments to the
Contractor. On completion or termination of the contract, the Government shall deduct from the amount due to the
Contractor al unliquidated advance payments and all interest charges payable. If previous paymentsto the
Contractor exceed the amount due, the excess amount shall be paid to the Government on demand. For purposes of
this paragraph, the contract price shall be considered to be the stated contract price of $ __, less any subsequent
price reductions under the contract, plus (1) any price increases resulting from any terms of this contract for price
redetermination or escalation, and (2) any other price increases that do not, in the aggregate, exceed $ . Any
payments withheld under this paragraph shall be applied to reduce the unliquidated advance payments. If full
liquidation has been made, payments under the contract shall resume.

(f) Interest.
(1) The Contractor shall pay interest to the Government on the daily unliquidated advance payments at the daily rate
specified in subparagraph (f)(3) below. Interest shall be computed at the end of each calendar month for the actual

number of daysinvolved. For the purpose of computing the interest charge--

(i) Advance payments shall be considered as increasing the unliquidated balance as of the date of the advance
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payment check;

(i) Repayments by Contractor check shall be considered as decreasing the unliquidated balance as of the date on
which the check is received by the Government authority designated by the Contracting Officer; and

(iii) Liquidations by deductions from Government payments to the Contractor shall be considered as decreasing the
unliquidated balance as of the date of the check for the reduced payment.

(2) Interest charges resulting from the monthly computation shall be deducted from payments, other than advance
payments, due the Contractor. If the accrued interest exceeds the payment due, any excess interest shall be carried
forward and deducted from subsequent payments. Interest carried forward shall not be compounded. Interest on
advance payments shall cease to accrue upon satisfactory completion or termination of the contract for the
convenience of the Government. The Contractor shall charge interest on advance payments to subcontractors in the
manner described above and credit the interest to the Government. Interest need not be charged on advance
payments to nonprofit educational or research subcontractors for experimental, developmental, or research work.

(3) If interest is required under the contract, the Contracting Officer shall determine adaily interest rate based on the
higher of (i) the published prime rate of the banking institution (depository) in which the special bank account is
established or (ii) the rate established by the Secretary of the Treasury under Pub. L. 92-41 (50 U.S.C. App.
1215(b)(2)). The Contracting Officer shall revise the daily interest rate during the contract period in keeping with
any changes in the cited interest rates.

(4) If the full amount of interest charged under this paragraph has not been paid by deduction or otherwise upon
completion or termination of this contract, the Contractor shall pay the remaining interest to the Government on
demand.

(9) Bank Agreement. Before an advance payment is made under this contract, the Contractor shall transmit to the
administering office, in the form prescribed by the administering office, an agreement in triplicate from the bank in
which the special bank account is established, clearly setting forth the special character of the account and the
responsibilities of the bank under the account. If possible, the Contractor shall select a bank that is a member bank
of the Federal Reserve System or is an "insured" bank within the meaning the Federal Deposit Insurance
Corporation Act (12 U.S.C. 1811).

(h) Lien on Specia Bank Account. The Government shall have alien upon any balance in the special bank account
paramount to all other liens. The Government lien shall secure the repayment of any advance payments made under
this contract and any related interest charges.

(i) Lien on property under contract.

(1) All advance payments under this contract, together with interest charges, shall be secured, when made, by alien
in favor of the Government, paramount to al other liens, on the supplies or other things covered by this contract and
on all material and other property acquired for or allocated to the performance of this contract, except to the extent

(2) The Contractor shall identify, by marking or segregation, all property that is subject to alien in favor of the
Government by virtue of any terms of this contract in such away as to indicate that it is subject to alien and that it
has been acquired for or allocated to perrforming this contract. If, for any reason, the supplies, materials, or other
property are not identified by marking or segration, the Government shall be considered to have alien to the extend
of the Government’ s interest under this contract on any mass of property with which the supplies, materias, or other
property are comingled. The Contractor shall maintain adequate accounting control over the property on its books
and records.

(3) If, at any time during the progress of the work on the contract, it becomes necessary to deliver to athrid person
any items or materials on which the Government has a lien, the Contractor shall notify the third person of thelien
and shall obtain from the third person areceipt in duplicate acknowledging the existence of the lien. The Contractor
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shall provide a copy of each receipt to the Contracting Officer.

(4) If, under the termination clause, the Contracting Officer authorizes the Contractor to sell or retain termination
inventory, the approval shall constitute a rel ease of the Government’s lien to the ext that ---

(i) The termination inventory is sold or retained; and
(i) The sale proceeds or retention credits are applied to reduce any outstanding advance payments.
() Insurance. (1) The Contractor shall maintain with responsible insurance carriers -

(i) Insurance on plant and equipment against fire and other hazards, to the extent that similar properties are usually
insured by other operating plants and properties of similar character in the same general locality;

(i) Adequate insurance against liability on account of damage to persons or property; and
(iii) Adquate insurance under all applicable workers' compensation laws.

(2) Until work under this contract has been completed and all acvance payments made under the contract have been
liquidated, the Contactor shall --

(i) Maintain this insurance;

(if) Maintain adequate insurance on any materials, parts, assemblies, subassemblies, supplies, equipment, and other
property acquired for or alocable to this contract and subject to the Government lien under paragraph (i) of this
clause; and

(ii1) Furnish any evidence with respect to its insurance that the administering office may require.

(k) Defaullt.

() If any of the following events occurs, the Government may, by written notice to the Contractor, withhold further
withdrawal s from the special bank account and further payments on this contract:

(i) Termination of this contract for afault of the Contractor.

(ii) A finding by the administering office that the Contractor has failed to--

(A) Observe any of the conditions of the advance payment terms;

(B) Comply with any material term of this contract;

(C) Make progress or maintain afinancial condition adequate for performance of this contract;
(D) Limit inventory allocated to this contract to reasonable requirements; or

(E) Avoid delinquency in payment of taxes or of the costs of performing this contract in the ordinary course of
business.

(iii) The appointment of atrustee, receiver, or liquidator for all or a substantial part of the Contractor's property, or
the ingtitution of proceedings by or against the Contractor for bankruptcy, reorganization, arrangement, or
liquidation.

(iv) The service of any writ of attachment, levy of execution, or commencement of garnishment proceedings
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concerning the special bank account.
(v) The commission of an act of bankruptcy.

(2) If any of the events described in subparagraph (1) above continue for 30 days after the written notice to the
Contractor, the Government may take any of the following additional actions:

(i) Withdraw by checks payable to the Treasurer of the United States, signed only by the countersigning agency, all
or any part of the balance in the specia bank account and apply the amounts to reduce outstanding advance
payments and any other claims of the Government against the Contractor.

(i) Charge interest, in the manner prescribed in paragraph (f) above, on outstanding advance payments during the
period any event described in subparagraph (1) above.

(iii) Demand immediate repayment by the Contractor of the unliquidated balance of advance payments.

(iv) Take possession of and, with or without advertisement, sell at public or private sale al or any part of the
property on which the Government has alien under this contract and, after deducting any expenses incident to the
sale, apply the net proceeds of the sale to reduce the unliquidated balance of advance payments or other
Government claims against the Contractor.

(3) The Government may take any of the actions described in subparagraphs (k)(1) and (2) of this clause it
considers appropriate at its discretion and without limiting any other rights of the Government.

() Prohibition against assignment. Notwithstanding any other terms of this contract, the Contractor shall not assign
this contract, any interest therein, or any claim under the contract to any party.

(m) Information and access to records. The Contractor shall furnish to the administering office (1) monthly or at
other intervals as required, signed or certified balance sheets and profit and loss statements together with a report on
the operation of the special bank account in the form prescribed by the administering office; and (2) if requested,
other information concerning the operation of the Contractor's business. The Contractor shall provide the
authorized Government representatives proper facilities for inspection of the Contractor's books, records, and
accounts.

(n) Other security. The terms of this contract are considered to provide adequate security to the Government for
advance payments; however, if the administering office considers the security inadequate, the Contractor shall
furnish additional security satisfactory to the administering office, to the extent that the security is available.

(0) Representations. The Contractor represents the following:

(1) The balance sheet, the profit and loss statement, and any other supporting financial statements furnished to the
administering office fairly reflect the financial condition of the Contractor at the date shown or the period covered,
and there has been no subsequent materially adverse change in the financial condition of the Contractor.

(2) No litigation or proceedings are presently pending or threatened against the Contractor, except as shown in the
financial statements.

(3) The Contractor has disclosed all contingent liabilities, except for liability resulting from the renegotiation of
defense production contracts, in the financial statements furnished to the administering office.

(4) None of the termsin this clause conflict with the authority under which the Contractor is doing business or with
the provision of any existing indenture or agreement of the Contractor.

(5) The Contractor has the power to enter into this contract and accept advance payments, and has taken all
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necessary action to authorize the acceptance under the terms of this contract.

(6) The assets of the Contractor are not subject to any lien or encumbrance of any character except for current taxes
not delinquent, and except as shown in the financial statements furnished by the Contractor. Thereisno current
assignment of claims under any contract affected by these advance payment provisions.

(7) All information furnished by the Contractor to the administering office in connection with each request for
advance payments is true and correct.

(8) These representations and warranties shall be continuing and shall be considered to have been repeated by the
submission of each invoice for advance payments.

(p) Covenants. To the extent the Government considers it necessary while any advance payments made under this
contract remain outstanding, the Contractor, without the prior written consent of the administering office, shall not--

(1) Mortgage, pledge, or otherwise encumber or alow to be encumbered, any of the assets of the Contractor now
owned or subsequently acquired, or permit any preexisting mortgages, liens, or other encumbrances to remain on or
attach to any assets of the Contractor which are allocated to performing this contract and with respect to which the
Government has alien under this contract;

(2) Sell, assign, transfer, or otherwise dispose of accounts receivable, notes, or claims for money due or to become
due;

(3) Declare or pay any dividends, except dividends payable in stock of the corporation, or make any other
distribution on account of any shares of its capital stock, or purchase, redeem, or otherwise acquire for value any of
its stock, except as required by sinking fund or redemption arrangements reported to the administering office
incident to the establishment of these advance payment provisions;

(4) Sell, convey, or lease al or asubstantial part of its assets;

(5) Acquire for value the stock or other securities of any corporation, municipality, or governmental authority,
except direct obligations of the United States;

(6) Make any advance or loan or incur any liability as guarantor, surety, or accommodation endorser for any party;

(7) Permit awrit of attachment or any similar process to be issued against its property without getting a release or
bonding the property within 30 days after the entry of the writ of attachment or other process;

(8) Pay any remuneration in any form to its directors, officers, or key employees higher than rates provided in
existing agreements of which notice has been given to the administering office; accrue excess remuneration without
first obtaining an agreement subordinating it to all claims of the Government; or employ any person at a rate of
compensation over $ ayear;

(9) Change substantially the management, ownership, or control of the corporation;

(10) Merge or consolidate with any other firm or corporation, change the type of business, or engage in any
transaction outside the ordinary course of the Contractor's business as presently conducted;

(11) Deposit any of its funds except in abank or trust company insured by the Federal Deposit |nsurance
Corporation;

(12) Create or incur indebtedness for advances, other than advances to be made under the terms of this contract, or
for borrowings;



W9124Q-05-G-1018
Page 24 of 32
(13) Make or covenant for capital expenditures exceeding$___ intotal;

(14) Permit its net current assets, computed in accordance with generally accepted accounting principles, to become
lessthan$  ;or

(15) Make any payments on account of the obligations listed below, except in the manner and to the extent provided
in this contract:
(End of clause)

52.232-19 AVAILABILITY OF FUNDS FOR THE NEXT FISCAL YEAR (APR 1984)

Funds are not presently available for performance under this contract beyond . The Government's obligation for
performance of this contract beyond that date is contingent upon the availability of appropriated funds from which
payment for contract purposes can be made. No legal liability on the part of the Government for any payment may
arise for performance under this contract beyond __, until funds are made available to the Contracting Officer for
performance and until the Contractor receives notice of availability, to be confirmed in writing by the Contracting
Officer.

52.232-34 PAYMENT BY ELECTRONIC FUNDS TRANSFER—OTHER THAN CENTRAL CONTRACTOR
REGISTRATION (MAY 1999)

(a) Method of payment. (1) All payments by the Government under this contract shall be made by electronic funds
transfer (EFT) except as provided in paragraph (a)(2) of this clause. Asused in this clause, theterm “EFT” refersto
the funds transfer and may also include the payment information transfer.

(2) In the event the Government is unable to release one or more payments by EFT, the Contractor agrees to either--
(i) Accept payment by check or some other mutually agreeable method of payment; or

(i) Reguest the Government to extend payment due dates until such time as the Government makes payment by
EFT (but see paragraph (d) of this clause).

(b) Mandatory submission of Contractor's EFT information. (1) The Contractor is required to provide the
Government with the information required to make payment by EFT (see paragraph (j) of this clause). The
Contractor shall provide thisinformation directly to the office designated in this contract to receive that information
(hereafter: “designated office”) by  (the Contracting Officer shall insert date, days after award, days before first
request, the date specified for receipt of offersif the provision at 52.232-38 is utilized, or “concurrent with first
request” as prescribed by the head of the agency; if not prescribed, insert “no later than 15 days prior to submission
of the first request for payment”). If not otherwise specified in this contract, the payment office is the designated
office for receipt of the Contractor's EFT information. If more than one designated office is named for the contract,
the Contractor shall provide a separate notice to each office. In the event that the EFT information changes, the
Contractor shall be responsible for providing the updated information to the designated office(s).

(2) If the Contractor provides EFT information applicable to multiple contracts, the Contractor shall specifically
state the applicability of this EFT information in terms acceptable to the designated office. However, EFT
information supplied to a designated office shall be applicable only to contracts that identify that designated office
asthe office to receive EFT information for that contract.

(c) Mechanisms for EFT payment. The Government may make payment by EFT through either the Automated
Clearing House (ACH) network, subject to the rules of the National Automated Clearing House Association, or the
Fedwire Transfer System. The rules governing Federal payments through the ACH are contained in 31 CFR part
210.



W9124Q-05-G-1018
Page 25 of 32

(d) Suspension of payment. (1) The Government is not required to make any payment under this contract until after
receipt, by the designated office, of the correct EFT payment information from the Contractor. Until receipt of the
correct EFT information, any invoice or contract financing request shall be deemed not to be a proper invoice for
the purpose of prompt payment under this contract. The prompt payment terms of the contract regarding notice of
an improper invoice and delaysin accrual of interest penalties apply.

(2) If the EFT information changes after submission of correct EFT information, the Government shall begin using
the changed EFT information no later than 30 days after itsreceipt by the designated office to the extent payment is
made by EFT. However, the Contractor may request that no further payments be made until the updated EFT
information isimplemented by the payment office. If such suspension would result in alate payment under the
prompt payment terms of this contract, the Contractor's request for suspension shall extend the due date for payment
by the number of days of the suspension.

(e) Liability for uncompleted or erroneous transfers. (1) If an uncompleted or erroneous transfer occurs because the
Government used the Contractor's EFT information incorrectly, the Government remains responsible for--

(i) Making a correct payment;
(i) Paying any prompt payment penalty due; and
(iii) Recovering any erroneoudly directed funds.

(2) If an uncompleted or erroneous transfer occurs because the Contractor's EFT information was incorrect, or was
revised within 30 days of Government release of the EFT payment transaction instruction to the Federal Reserve
System, and--

(1) If the funds are no longer under the control of the payment office, the Government is deemed to have made
payment and the Contractor is responsible for recovery of any erroneously directed funds; or

(ii) If the funds remain under the control of the payment office, the Government shall not make payment and the
provisions of paragraph (d) shall apply.

(f) EFT and prompt payment. A payment shall be deemed to have been made in atimely manner in accordance with
the prompt payment terms of this contract if, in the EFT payment transaction instruction released to the Federal
Reserve System, the date specified for settlement of the payment is on or before the prompt payment due date,
provided the specified payment date is avalid date under the rules of the Federal Reserve System.

(g) EFT and assignment of claims. If the Contractor assigns the proceeds of this contract as provided for in the
assignment of claims terms of this contract, the Contractor shall require as a condition of any such assignment, that
the assignee shall provide the EFT information required by paragraph (j) of this clause to the designated office, and
shall be paid by EFT in accordance with the terms of this clause. In al respects, the requirements of this clause shall
apply to the assignee as if it were the Contractor. EFT information that shows the ultimate recipient of the transfer
to be other than the Contractor, in the absence of a proper assignment of claims acceptable to the Government, is
incorrect EFT information within the meaning of paragraph (d) of this clause.

(h) Liability for change of EFT information by financial agent. The Government is not liable for errors resulting
from changesto EFT information provided by the Contractor's financial agent.

(i) Payment information. The payment or disbursing office shall forward to the Contractor available payment
information that is suitable for transmission as of the date of release of the EFT instruction to the Federal Reserve
System. The Government may request the Contractor to designate a desired format and method(s) for delivery of
payment information from alist of formats and methods the payment office is capable of executing. However, the
Government does not guarantee that any particular format or method of delivery is available at any particular
payment office and retains the latitude to use the format and delivery method most convenient to the Government. |If
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the Government makes payment by check in accordance with paragraph (a) of this clause, the Government shall
mail the payment information to the remittance address in the contract.

(i) EFT information. The Contractor shall provide the following information to the designated office. The
Contractor may supply this data for this or multiple contracts (see paragraph (b) of this clause). The Contractor shall
designate a single financial agent per contract capable of receiving and processing the EFT information using the
EFT methods described in paragraph (c) of this clause.

(1) The contract number (or other procurement identification number).
(2) The Contractor's name and remittance address, as stated in the contract(s).

(3) The signature (manual or electronic, as appropriate), title, and telephone number of the Contractor official
authorized to provide this information.

(4) The name, address, and 9-digit Routing Transit Number of the Contractor's financial agent.
(5) The Contractor's account number and the type of account (checking, saving, or lockbox).
(6) If applicable, the Fedwire Transfer System telegraphic abbreviation of the Contractor's financial agent.

(7) If applicable, the Contractor shall also provide the name, address, telegraphic abbreviation, and 9-digit Routing
Transit Number of the correspondent financial institution receiving the wire transfer payment if the Contractor's
financial agent is not directly on-line to the Fedwire Transfer System; and, therefore, not the receiver of the wire
transfer payment.

(End of clause)

252.232-7007 LIMITATION OF GOVERNMENT'S OBLIGATION (AUG 1993)

(& Contract lineitem(s) ___through __areincrementally funded. For these item(s), thesumof $__ of thetotal
priceis presently available for payment and allotted to this contract. An allotment schedule is set forth in paragraph
(i) of this clause.

(b) For items(s) identified in paragraph (@) of this clause, the Contractor agrees to perform up to the point at which
the total amount payable by the Government, including reimbursement in the event of termination of those item(s)
for the Government's convenience, approximates the total amount currently allotted to the contract. The Contractor
will not be obligated to continue work on those item(s) beyond that point. The Government will not be obligated in
any event to reimburse the Contractor in excess of the amount allotted to the contract for those item(s) regardless of
anything to the contrary in the clause entitled "TERMINATION FOR THE CONVENIENCE OF THE
GOVERNMENT." Asused in this clause, the total amount payable by the Government in the event of termination
of applicable contract line item(s) for convenience includes costs, profit and estimated termination settlement costs
for those item(s).

(c) Notwithstanding the dates specified in the allotment schedule in paragraph (i) of this clause, the Contractor will
notify the Contracting Officer in writing at least ninety  days prior to the date when, in the Contractor's best
judgment, the work will reach the point at which the total amount payable by the Government, including any cost
for termination for convenience, will approximate 85 percent of the total amount then allotted to the contract for
performance of the applicable item(s). The notification will state (1) the estimated date when that point will be
reached and (2) an estimate of additiona funding, if any, needed to continue performance of applicable line items
up to the next scheduled date for allotment of funds identified in paragraph (i) of this clause, or to a mutually agreed
upon substitute date. The natification will also advise the Contracting Officer of the estimated amount of additional
funds that will be required for the timely performance of the item(s) funded pursuant to this clause, for subsequent
period as may be specified in the allotment schedule in paragraph (i) of this clause, or otherwise agreed to by the
parties. If after such notification additional funds are not allotted by the date identified in the Contractor's
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notification, or by an agreed substitute date, the Contracting Officer will terminate any item(s) for which additional
funds have not been allotted, pursuant to the clause of this contract entitled "TERMINATION FOR THE
CONVENIENCE OF THE GOVERNMENT".

(d) When additional funds are alotted for continued performance of the contract line item(s) identified in paragraph
(a) of this clause, the parties will agree as to the period of contract performance which will be covered by the funds.
The provisions of paragraph (b) through (d) of this clause will apply in like manner to the additional allotted funds
and agreed substitute date, and the contract will be modified accordingly.

(e) If, solely by reason of failure of the Government to allot additional funds, by the dates indicated below, in
amounts sufficient for timely performance of the contract line item(s) identified in paragraph (a) of this clause, the
Contractor incurs additional costs or is delayed in the performance of the work under this contract and if additional
funds are allotted, an equitable adjustment will be made in the price or prices (including appropriate target, billing,
and ceiling prices where applicable) of the item(s), or in the time of delivery, or both. Failureto agreeto any such
equitable adjustment hereunder will be a dispute concerning a question of fact within the meaning of the clause
entitled "disputes.”

(f) The Government may at any time prior to termination allot additional funds for the performance of the contract
line item(s) identified in paragraph (a) of this clause.

(9) Thetermination provisions of this clause do not limit the rights of the Government under the clause entitled
"DEFAULT." The provisions of this clause are limited to work and allotment of funds for the contract line item(s)
set forth in paragraph (a) of this clause. This clause no longer applies once the contract if fully funded except with
regard to the rights or obligations of the parties concerning equitable adjustments negotiated under paragraphs (d) or
(e) of this clause.

(h) Nothing in this clause affects the right of the Government to this contract pursuant to the clause of this contract
entitted "TERMINATION FOR CONVENIENCE OF THE GOVERNMENT."

(i) The parties contemplate that the Government will alot funds to this contract in accordance with the following
schedule:

On execution of contract.............. $
month day, year ............. $
month day,year $
month day,year $

(End of clause)

252.232-7007 LIMITATION OF GOVERNMENT’ S OBLIGATION (AUG 1993) - ALTERNATE | (AUG
1993)

(8) Contract lineitem  isincrementally funded. The sum of is presently available for payment and allotted to
this contract. An allotment scheduleis contained in paragraph (1) of this clause.

(b) For item(s) identified in paragraph (@) of this clause, the Contractor agrees to perform up to the point at which
the total amount payable by the Government, including reimbursement in the event of termination of those item(s)
for the Government’ s convenience, approximate the total amount currently allotted to the contract. The Contractor
will not be obligated to continue work on those item(s) beyond that point. The Government will not be obligated in
any event to reimburse the Contractor in excess of the amount allotted to the contract for those item(s) regardless of
anything to the contrary in the clause entitled “ TERMINATION FOR THE CONVENIENCE OF THE
GOVERNMENT.” Asused in this clause, the total amount payable by the Government in the event of termination
of applicable contract line item(s) for convenience includes costs, profit and estimated termination settlement costs
for those item(s).
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(c) Notwithstanding the dates specified in the allotment schedule in paragraph (1) of this clause, the Contractor will
notify the Contracting Officer in writing at least ninety days prior to the date when, in the Contractor’ s best
judgment, the work will reach the point at which the total amount payable by the Government, including any costs
for termination for convenience, will approximate 85 percent of the total amount then allotted to the contract for
performance of the applicableitem(s). The notification will state

(1) the estimate date when that point will be reached and

(2) an estimate of additional funding, if any, needed to continue performance of applicable line items up to the next
scheduled date for allotment of funds identified in paragraph (1) of this clause, or to a mutually agreed upon
substitute date.

The notification will also advise the Contracting Officer of the estimated amount of additional funds that will be
required for the timely performance of the item(s) funded pursuant to this clause, for subsequent period as may be
specified in the allotment schedule in paragraph (1) of this clause, or otherwise agreed to by the parties. If after such
notification additional funds are not allotment by the date identified in the Contractor’s notified, or by an agreed
substitute date, the Contracting Officer will terminate any item(s) for which additional funds have not been alotted,
pursuant to the clause of this contract entitle“TERMINATION FOR THE CONVENIENCE OF THE
GOVERNMENT".

(d) additional funds are allotted for continued performance of the contract line item(s) identified in paragraph (&) of
this clause, the parties will agree asto the period of contract performance which will be covered by the funds. The
provisions of paragraph (b) through (d) of this clause will apply in like manner to the additional alotted funds and
agreed substitute date, and the contract will be modified accordingly.

(e) If, solely by reason of failure of the Government to allot additional funds, by the dates indicated below, in
amounts sufficient for timely performance of the contract line item(s) identified in paragraph (a) of this clause, the
Contractor incurs additional costs or is delayed in the performance of the work under this contract and if additional
funds are allotted, an equitable adjustment will be made in the price or prices (including appropriate target, billing,
and ceiling prices where applicable) of the item(s), or in the time of delivery, or both. Failure to agree to any such
equitable adjustment hereunder will be a dispute concerning a question of fact within the meaning of the clause
entitle “disputes.”

(f)The Government may at any time prior to termination allot additional funds for the performance of the contract
line item(s) identified in paragraph (a) of this clause.

(9) Thetermination provisions of this clause do not limit the rights of the Government under the clause entitled
“Default.” The provisions of this clause are limited to the work and allotment of funds for the contract line item(s)
set forth in paragraph (a) of this clause. This clause no longer applies once the contract is fully funded except with
regard to the rights or obligations of the parties concerning equitable adjustments negotiated under paragraphs (d)
and (e) of this clause.

(h) Nothing in this clause affects the right of the Government to terminate this contract pursuant to the clause of
this contract entitled “ Termination for Convenience of the Government.”

(i) The parties contemplate that the Government will alot funds to this contract in accordance with the following
schedule:

On execution of contract $
month day, year
month day, year
month day, year

(End of clause)

@B B P
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52.244-2 SUBCONTRACTS (AUG 1998) - ALTERNATE | (AUG 1998)
(a) Definitions. As used in this clause--

Approved purchasing system means a Contractor's purchasing system that has been reviewed and approved in
accordance with Part 44 of the Federal Acquisition Regulation (FAR).

Consent to subcontract means the Contracting Officer's written consent for the Contractor to enter into a particular
subcontract.

Subcontract means any contract, as defined in FAR Subpart 2.1, entered into by a subcontractor to furnish supplies
or services for performance of the prime contract or a subcontract. It includes, but is not limited to, purchase orders,
and changes and modifications to purchase orders.

(b) This clause does not apply to subcontracts for special test equipment when the contract contains the clause at
FAR 52.245-18, Special Test Equipment.

(c) When this clause is included in a fixed-price type contract, consent to subcontract is required only on unpriced
contract actions (including unpriced modifications or unpriced delivery orders), and only if required in accordance
with paragraph (d) or (€) of this clause.

(d) If the Contractor does not have an approved purchasing system, consent to subcontract is required for any
subcontract that--

(2) Is of the cost-reimbursement, time-and-materials, or labor-hour type; or

(2) Isfixed-price and exceeds--

(i) For acontract awarded by the Department of Defense, the Coast Guard, or the National Aeronautics and Space
Administration, the greater of the simplified acquisition threshold or 5 percent of the total estimated cost of the

contract; or

(i) For a contract awarded by acivilian agency other than the Coast Guard and the Nationa Aeronautics and Space
Administration, either the simplified acquisition threshold or 5 percent of the total estimated cost of the contract.

(e) If the Contractor has an approved purchasing system, the Contractor nevertheless shall obtain the Contracting
Officer's written consent before placing the following subcontracts:

(f)(1) The Contractor shall notify the Contracting Officer reasonably in advance of placing any subcontract or
modification thereof for which consent is required under paragraph (c), (d), or (€) of this clause, including the
following information:

(i) A description of the supplies or servicesto be subcontracted.

(i) Identification of the type of subcontract to be used.

(i) Identification of the proposed subcontractor.

(iv) The proposed subcontract price.

(v) The subcontractor's current, complete, and accurate cost or pricing data and Certificate of Current Cost or
Pricing Data, if required by other contract provisions.
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(vi) The subcontractor's Disclosure Statement or Certificate relating to Cost Accounting Standards when such data
are required by other provisions of this contract.

(vii) A negotiation memorandum reflecting--

(A) The principal elements of the subcontract price negotiations;

(B) The most significant considerations controlling establishment of initial or revised prices,
(C) The reason cost or pricing data were or were not required;

(D) The extent, if any, to which the Contractor did not rely on the subcontractor's cost or pricing datain determining
the price objective and in negotiating the final price;

(E) The extent to which it was recognized in the negotiation that the subcontractor's cost or pricing data were not
accurate, complete, or current; the action taken by the Contractor and the subcontractor; and the effect of any such
defective data on the total price negotiated;

(F) The reasons for any significant difference between the Contractor's price objective and the price negotiated; and

(G) A complete explanation of the incentive fee or profit plan when incentives are used. The explanation shall
identify each critical performance element, management decisions used to quantify each incentive element, reasons
for the incentives, and a summary of all trade-off possibilities considered.

(2) If the Contractor has an approved purchasing system and consent is not required under paragraph (c), (d), or (e)
of this clause, the Contractor nevertheless shall notify the Contracting Officer reasonably in advance of entering into
any (i) cost-plus-fixed-fee subcontract, or (ii) fixed-price subcontract that exceeds the greater of the smplified
acquisition threshold or 5 percent of the total estimated cost of this contract. The notification shall include the
information required by paragraphs (f)(1)(i) through (f)(2)(iv) of this clause.

(9) Unless the consent or approval specifically provides otherwise, neither consent by the Contracting Officer to any
subcontract nor approval of the Contractor's purchasing system shall constitute a determination--

(1) Of the acceptability of any subcontract terms or conditions;

(2) Of the allowability of any cost under this contract; or

(3) Torelieve the Contractor of any responsibility for performing this contract.

(h) No subcontract or modification thereof placed under this contract shall provide for payment on a cost-plus-a-
percentage-of-cost basis, and any fee payable under cost-reimbursement type subcontracts shall not exceed the fee
limitations in FAR 15.404-4(c)(4)(i).

(i) The Contractor shall give the Contracting Officer immediate written notice of any action or suit filed and prompt
notice of any claim made against the Contractor by any subcontractor or vendor that, in the opinion of the
Contractor, may result in litigation related in any way to this contract, with respect to which the Contractor may be

entitled to reimbursement from the Government.

(1) The Government reserves the right to review the Contractor's purchasing system as set forth in FAR Subpart
44.3.

(k) Paragraphs (d) and (f) of this clause do not apply to the following subcontracts, which were evaluated during
negotiations:
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252.251-7000 ORDERING FROM GOVERNMENT SUPPLY SOURCES (MAY 1995)

(a) When placing orders under Federal Supply Schedules or Personal Property Rehabilitation Price Schedules, the
Contractor shall follow the terms of the applicable schedule and authorization. Include in each order:

(1) A copy of the authorization (unless a copy was previoudly furnished to the Federal Supply Schedule or Personal
Property Rehabilitation Price Schedule contractor).

(2) The following statement:

This order is placed under written authorization from  dated . Inthe event of any inconsistency between the
terms and conditions of this order and those of your Federal Supply Schedule contract or Personal Property
Rehabilitation Price Schedule contract, the latter will govern.

(3) The completed address(es) to which the Contractor's mail, freight, and billing documents are to be directed.

(b) If aFederal Supply Schedule contractor refuses to honor an order placed by a Government contractor under an
agency authorization, the Contractor shall report the circumstances to the General Services Administration, FFN,
Washington, DC 20406, with a copy to the authorizing office.

(c) When placing orders under nonmandatory schedule contracts and requirements contracts, issued by the General
Services Administration (GSA) Office of Information Resources Management, for automated data processing
equipment, software and maintenance, communications equipment and supplies, and teleprocessing services, the
Contractor shall follow the terms of the applicable contract and the procedures in paragraph (a) of this clause.

(d) When placing orders for Government stock, the Contractor shall --

(1) Comply with the requirements of the Contracting Officer's authorization, using FEDSTRIP or MILSTRIP
procedures, as appropriate;

(2) Use only the GSA Form 1948-A, Retail Services Shopping Plate, when ordering from GSA Self-Service Stores;
(3) Order only those items required in the performance of Government contracts; and

(4) Pay invoices from Government supply sources promptly. For purchases made from DoD supply sources, this
means within 30 days of the date of a proper invoice (see also Defense Federal Acquisition Regulation Supplement
(DFARS) 251.105). For purposes of computing interest for late Contractor payments, the Government'sinvoiceis
deemed to be a demand for payment in accordance with the Interest clause of this contract. The Contractor's failure
to pay may also result in the DoD supply source refusing to honor the requisition (see DFARS 251.102(f)) or in the
Contracting Officer terminating the Contractor's authorization to use DoD supply sources. In the event the
Contracting Officer decides to terminate the authorization due to the Contractor's failure to pay in atimely manner,
the Contracting Officer shall provide the Contractor with prompt written notice of the intent to terminate the
authorization and the basis for such action. The Contractor shall have 10 days after receipt of the Government's
notice in which to provide additional information as to why the authorization should not be terminated. Such
termination shall not provide the Contractor with an excusable delay for failure to perform or complete the contract
in accordance with the terms of the contract, and the Contractor shall be solely responsible for any increased costs.

(e) Only the Contractor may request authorization for subcontractor use of Government supply sources. The
Contracting Officer will not grant authorizations for subcontractor use without approval of the Contractor.

(f) Government invoices shall be submitted to the Contractor's billing address, and Contractor payments shall be
sent to the Government remittance address specified below:
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Contractor's Billing Address [include point of contact and tel ephone number]:

Government Remittance Address [include point of contact and telephone number ]
(End of clause)



